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This is inxea to yowietters dated September20 2012 and October 152012

concerning the shareholder proposal submitted to Johnson Controls by James Banictt

We also have received letter fiuni the nentdatcdOctober 12012 Copies of all
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October 162012

Response of the Office of Cbief Counsel

Division of Cornoratlon Finance

Re Johnson Controls Inc

Incoming letter dated September 202012

The first proposal requests the managing officers of the corporation to

voluntarily repatriate 33% of their total monetary compensation for the 2013 calendar

year into bonus pooi to be distributed to other Johnson Controls employees

The second proposal requests that 33% of all executive compensation for the 2013

calendar year
be placed into bonus pool to be distributed to other Johnson Controls

employees

There appears to be some basis for your view that Johnson Controls mayexclude

the first proposal under rule 14a-Si7 as relating to Johnson Controls ordinary

business operations In this regard we note that the proposal relates to compensation that

maybe paid to employees generally and is not limited to compensation that maybe paid

to senior executive officers and directors Proposals that concern general employee

compensation matters are generally excludable under nile 14a-8i7 Accordingly we

will not recommend enforcement action to the Commission if Johnson Controls omits the

first proposal
from its proxy materials in reliance on rule 14a-8i7 in reaching this

position we have not found it necessary to address the alternative bases for omission

upon which Johnson Controls relies

There appears to be some basis for your view that Johnson Controls mayexclude

the second proposal under rule 4a-8eX2 because Joimson Controls received it after the

deadline for submitting proposals Accordingly we will not recommend enforcement

action to the Commission ifJohnson Controls omits the second proposal from its proxy

materials in reliance on rule 4a-8e2

Sincerely

Michael Reedich

Special Counsel



DIVISION OF CORIORATION FINANCE

INFORMAL PROCEDURES REGARDING SHAREHOLDER RQPOSALS

The Division of Corporation Finance believes that its responsibility with respect to

matters arising under Rule 14a-8 CFR 240 14a-8 as with other matters under the proxy

rules is to aid those who must comply with the rule by offering informal advice and suggestions

and to determine initially whether or not it may be appropriate in particular matter to

recommend enforcement action to the Commission In connection with shareholder proposal

under Rule 14a-8 the Divisions staff considrsthe infonuation furnishedto itby the Company

in
support

of its intention to exclude the proposals from the Companys proxy materials as well

as any information furnished by the proponent or the proponents representative

Although Rule 14a-8k does not require any communications from shareholders to the

Commissbnsstaff the staff will always consider information concerning alleged violations of

the statutes administered by the Commission including argument as to whether or not activities

proposed to be taken would be violative of the statute ornile involved The receipt by the staff

of such infonnation however should not be construed as àhanging the staffs infOrmal

procedures and proxy review into formal or adversary procedure

It is important to note that the staffs and Commissions no-action responses to

Rule 14a-8j submissions reflect only informal views The determinationsreached in these no-

action letters do not and cannot adjudicate the merits of companys positiorr with respect to the

proposal Only court such US District Court can decide whether company is obligated

to include shareholder.proposals in its proxy materials Accordingly discretionary

determination not to recommend or take Commissionenforcement action does not preclude

proponent or any shareholder of acompany from pursuing any rights he or the may have against

the company in court should the management omit the proposal fromnthe companys prOxy

materiaL
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Washington D.C 20549

RE Johnson Controls rnc Ntke of hitenthin to Omit ShqrehQld Proposals Submitted by

James Barne

Securities Exchange Act of 1934 Ride i4a8

Ladies and Gentlemeru

We are writing on behalf of our client Johnson Controls me Wisconsin corporation

the Company in response to letter from Mr James Barnett to the Office of ChiefCounsel

dated October 12012 the October Letter concerning proposal and statement in support

thereof the August Shareholder Prposai submitted by Mr Bamelt the Proponent for

inclusion in the Companys proxy statement and form of proxy for its 2013 Annual Meeting of

Shareholders collectively the 2013 Proxy Materials For the reasons set forth below the

Company continues to believe that the August Shareholder Proposal maybe excluded from the

2013 Proxy Materials This letter should be read in conjunction with the Companys original

letter to you dated September 202012 tbe-Onginal Letter regarding the August

Shareholder Proposal and the subsequent proposdi and statement in support thereof received

from the Proponent in letter dated August22 2012 the Subsequent Shareholder Proposal

and together with the August Shareholder Proposal the Shareholder Proposal Capitalized

terms used but not defined herein have tlip meanings given them in the Origiruil Letter

The August Shareholder Proposal requests that the Companys shareholders approve

the following resolution

We the shareLoldet of John on Controls petition the managing officers of the

corporation to voluntarily repathate 33% of their total monetary compensation for

the 2013 calendar year whether in the form of salary bonuses stock equities or

the options thereon into bonus pool to be distributed amongst employees of the

company with goal that this money be distributed in such manner that

4821-1711-976t2
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ecryone within the corporation from high to low have shot at earning share

of it if they are recogm7ect by their supervisors and/or their
peers as having done

superior job

This letter respbnds to the-assertions that Mr BanettmadeintheOctoberl Lcttcrinlhe

order that he presented them

The Proponent argues that letter from Fidelity Investments dated Jizly27 2012

verified that Fidelity held his shares of Johnson Controjs continually for the requisite time

penod As stated in the Original Letter howevex the letters from Fidelity Investments that the

Proponent submitted did not establish the Proponents eligibility under Rule 14a-8b and SLB
14 Rule 14a-8b2 provides that shareiiolders who are not registered shareholders must prove

theireligibilityetbibysitbnilttingawrittenstaernestfroiTherecordho1derofshares

beneficially owned by the shareholder verifying continuous ownership or by having flied an

ownership repoit with the Conunission Because the Proponent has never asserted that be is or

was registered shareholder or that be has filed ownership reports with the Commissionunder

Rule 14a-8b2 the only method available to him to prove cbgtbthty was to submit written

statement from the recOrd holder of theshares heclainis tO hold SLB 14 provides that fôr

Rule 14a-SbX2Xi purposes only DTC participants should be viewed as record hoLders of

securities that are deposited at DTC Fidelity nv nents is not and was not at thetime its

letters were issued to the Proponent DTC participant Although the Proponent indicated that

the shares be owned were held by Fidelity Investments through National Financial he did not

provide written statement fronf DTC participant os rcqwre4 by Rule 14a.-8b and SLB

14 The only written statemeals that the Proponent provided were from Fidelity Investments

which is not aDTC participant Accordingly the Proponent having received two timely and

adequate notices of deficiency from the Company did not submit sufficient verification of his

ownership of thç Companys seeunties and he thus has failed to comply with Rule 14a-8b

Consequently the Company respectfully submits that it mayexclude the August Shareholder

Proposal pursuant to Rifle l4af1

The Proponent characterizes the Companys argument that it may exclude the

August Shareholder Proposa due to lack of power or authority as an argument that the

company cannot compel voluntary ant In fact however as stated in the Original Letter the

Companys primary argument for exclusion due to lack of power or authority is that

implementation of the August Shareholder Proposal would requre voluntary intervening

actions on the part
of third parties Although the Original Letter also addresses the inconsistency

between compelled action and the definition of voluntariness it makes that argument only in

the alternative based on second potential micipretation of the August Shareholder Proposal

Itis possible to jead the August Shareholder Proposal in three ways each of which may be

analyzed dafferenfly under Rule 14a-8 the shareholders are speaking directly to the

managing officer-s of the corporation and asking them to act on voluntary basis the

Managing Officer Requesf hthc shareholders are speaking to the Company and

4521-i711$7612
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requnthecompanyto ask the aAagingoirsofte poraontovo1untec to

repatriate some of their compensation so that the Company can redistribute it the Company
Requesf or the shareholders are speaking to the Company and requesting the Company to

cause the managing officers of the corporation to repatnate some of their compcnsatirn so

that the Company can redistribute it the Company Demand In the Ongmal Letter the

Company presented some arguments in the alternative depending upon the reading ofthe August

Sha older- Prop with anphasis onreadingitasacompanyRequest

The Companys .arguent far exclusion .duto lai of power or authorityis.thst

unpiernentation of the August Shareholder Proposal reading it as Company Request would

require voluntary intervening actions on the part of third parties namely the 4managmg
officers of the Company who are employees of the Company but not under the Companys
control The Staff has indicated that exclusion of shareholder proposal under Rule 14a-81X6

may be justified where unplententing the proposal would require interrenuig actions by

independent third partiesAmendmeius Ia Rules an Shareholder F-oposaLr xchange Act

Release No 40018 Fed Sec Rep CCII 86Olgn 20 May 21 1998 the 1998

Release and the August Shareholder Proposal is such aproposal The Proponent does not

dispute the description of the August Shareholder Proposal as requiring voluntary intervening

actions of third partics and in fact supports it by characterizing his proposals as not askthe

company to compel anythmg and not asking the board of directors to compel anything

Instead he states that the Łstbeing made to the officers of the company is voluntary one

To the extent the August Shareholder Proposal is Managing Offlcr Requesta
direct request from shareholders to the managing officers to take voluntary action rather than

request for the Company or its Board of Directors to take action the August Shareholder

Proposal is in fact not shareholder proposal as defined in Rule 14a-$ Rule 14a-8a defines

shareholder proposal as follows What is proposal shareholder proposabs your

tecommendation or requirement that the company and/or its board of directors take action which

you intend to present at meeting of the company shareholders request being made to the

offlers of the company as the Proponent describes the August Shareholder Proposal is nota

recommeaidation or requirement Ibat the company and/or its board of directors take action and

the Coinpanyis therefore ptri biRtlle 14a-8to include itinthe 2013 ProxyMateriÆls

In the Original Letter the Company makes the argument identifled.by the Proponent in

the October Letter that the company cannot compel voluntary acf only in the alternative

to demonstrate that implementation of the August Shareholder Proposal in fact would require

interverung actions by independent third parties and that neither the Company nor its Board of

Directors could acting alon implement the August Shareholder Proposal since by its terms

it calls for voluntary action bythemanagiugofficers

The second half of the August .$hi older Proposal moreover strongly suggests that

Company action is contemplated to implement the proposal As described in the Original Lett

4821-1111-97612
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the August Shareholder Proposal states as goal that the rcpatriate compensation be
distributed amongst employees of the company Although the Company is not identified as the

entity being asked to implement the redistribution it is unclear which other
person

would doso

Since the Companys ability to implement the redistribution is dependent on intervening actions

by indepondent third parties the repatriation of compensation by the managjng officers the

Company lacks the power or authority to implement the August Shareholder Proposal and we

respectfully subuiit that the Company may exclude the August Shareholder Proposal under

Rule 14a-8iX6 on this basis

The Proponent argues that the August Shareholder Proposal would not cause the

Company to violate Wisconsin state law because any repatriation of compensation by the

executive officers would be voluntary and shartholders would simply be making

request of these individuals As described in the Original Letter the Companys argument for

exclusion on the basis that the August Shareholder Proposal would cause the Company to

violate state law is made only in the alternative assuming that the August Shareholder

Proposal is read as Company Demand In that case as the Original Letter states the August

Shareholder Proposal would be in effect seeking to have the Company cause the managing

officers to repay the compensation involuntarily and causing such involuntary repayment would

be violation ofstate law and would therefore be excludable under Rule 14a-8i2 By

contrast to the extent the August Shareholder Proposal is interpreted as Company Request

requiring voluntary intervening actions on the part of independent third parties we respectfully

submit that as discussed above it is excludable under Rule 14a-SiX6 on the basis that it is

beyond the Companys power or authority to implement

The Proponent argues that the August Shareholder Proposal is not excludable on

the basis thatit deals with matter relating to the Companys ordinary business operations

because the proposal does not try to rnicromanage how requested bonus pooi for

employees is implemented Micromanagernent however is not required for shareholder

proposal to be excluded.on the basis of dealing with matter relating to the Companys ordinary

business operatiOns Rather the Staff has consistently analyzed this exclusion on the basis of the

subject matte of the proposal and determined that proposals regarding employee compensation

rather than solely executive compensation involve matters relating to ordinary business See

e.g Phillzs Petroleum Co March 13 2002 The lroponent does not dispute that the subject

matter of the August Shareholder Proposal relates to general compensation matters and is not

limited solely to executive compensation and we therefore respectfullysubmit that the August

Shareholder Proposal is excludable under Rule 14a-8i7 on the basis that it deals with matter

relating to the Companys ordinary business operations

The Proponent argues that the August Shareholder Proposal may not be

excluded on the basis of its vagueness or indefiniteness because the Proponent believe

any shareholder reading the proposal would be confused about what shareholders are

asking of excxmtive officers The Proponent states that want them to give

42t-111-71.2
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something back to the aveige cmployee The eact amount they will give and whether they

should factor compensation such as their retirement package into this total is in the end up to

each rCpective officer to decide As an initial matter the Proponents description of the

request.is not consistent with the August Shareholder Proposal in that the August

Shareholder Proposal attempts to specify an exact amount and the types of competisation that

should be included seeking repatriation of 33% of Ithe managing officers total monetary

compensation for the 2013 calendar year whether in the form of salary bonuses stock equities

or the options thereon As described in the Original Letter the remainder of the August

Shareholder Proposal is subject to vdrious and multiple interpretations and is confusing and

unclear but it does specify 33% as the percentage being sought ænd does not leave it to the

officers to decide on different percentage

Secondly the Proponent does not address tLe numenius other ways in which the August

Shareholder Prooosal is vague and indefinite scveiui of which are described in the Original

Letcr and which render the August Shareholder Proposal so vague and indefinite that neither

the shareholders voting on the piOposal nor the Company in implementing the proposal if

adoptcd wouid be able to determine with anyrcasonnblc.certaintv exactly what actions or

measures the pmposal requires The vagueness and indefiniteness of the Aucust Shareholder

Proposal is further illestrated by the multiple possible interpretations of the August

Sh.treholder lto 0531 as Managing Oflicer Request Coizipaxv Request or Company

Demand In fact the Proponents October Letter itself vacillates among the different

interpretations characterizing at different times the August Sharehcidcr iroposd

Managing Officer Request Comnpny Request or Conipztriy Demand fthe Proporent

himself cannot dcterrmne exactly what and by whom SULh actions need to be tkcit to

irnplemeiit the Auin Shareholder Proposal then how can the shtreholders be expected to

determine with certaintvthe actions to he taken by the Aipiist Shareholder Pronosal For

tliesc as.n we respectfully submit that the Auius SIiaehoider Ewpasa.l is excludable undtr

Rule 14a-8i3

The Proponent does not dispute the Companys no-action request relative to the

Subsequent Shareholder Proposal submitted to the Company in letter dated August22 2012

Indeed in the October Letter the Proponent repeatedly cites his August proposal and does

not reference the Subsequent Shareholder Proposal suggesting he has conceded that the

Subsequent Shareholder Proposal was not timely submitted Therefore based on the analysis

above and in the Original Letter we respectfully reiterate our request for confirmation from the

Staff that it will not recommend any enforcement action if in reliance on Rule 14a-8 the

Company omits the Shareholder Proposals from its 2013 Proxy Materials

4t21-1711-76i
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Wwoii1dxappyto proide you wth any addioformaonananswany
questions thatyon thay baveregardmg This request If wccan beof ay fizrther assistance in this

matter please do not besitateto contact me by phone at 414 27-5678 or by email at

.pgqekOiey.com

PatnkO Quick

c0 Jezime Ok
JohnsOA Controls Inc

4B21-1711976i2
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COUtSE

Office of Chief Counsel

Division of Corporation Finance

U.S Securities and Exchange Commission

100 Street N.E
Washington DC 20549

October 12012

Ladies and Gentlemen

Enclosed please find three letters each in response to request by
the legal representative of publicly traded company asking

permission from the Securities and Exchange Commission to exclude my
shareholder proposal from their 2013 proxy statements Ive also

attached copy of my original proposal to each respective letter

To be honest have been caught little flatfooted by the rather

exhaustive legal barrage that has been directed towards my proposals
had imagined that there might be bit of back-and-forth between

myself and corporate representative in an attempt to work out an

appropriate way to word my proposal But certainly didnt expect

these lengthy criticisms to be sent to the SEC

Whether you choose to reject or concur with their corporate requests
remain more committed than ever in creating some kind of shareholder

proposal that would tie the compensation packages of executive

officers to those of ordinary employees am hopeful that the SEC can

help facilitate the proper manner for me to do this

Sincerely 65Q
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SEC that 1r Quick cites The Southern Company eBay Inc etc the

corporate directors of these companies were asked to mandate behavior

by either individual employees or successor companies that was beyond
the directors control However in the case of my August proposal
it states up front that the request being made to the officers of the

company is voluntary one As the proposal is not asking the board of

directors to compel anything implementing it would not be beyond
their control

Thirdly Mr Quick states that my August proposal would cause the

company to violate Wisconsin state law which forbids the breach of

valid contract Again my proposal clearly states that any
repatriation of compensation by the executive officers would be

voluntary The shareholders would simply be making request of these

individuals Thus Johnson Controls would not breach any contracts with

these executive officers in making this request

FourthJ.y Mr Quick states that the company may exclude my August

proposal because it deals with matter relating to the companys
ordinary business operations using the funds from the executive

officers to create bonus pool for employees But my proposal does

not try to micromanage how this bonus pool is implemented U.S law

makes it clear that shareholders have right to be heard regarding
certain specific issues of corporate governance including that of

executive compensation would argue that this is more than just

right it is responsibility And there is no way to sever the

analysis of executive compensation from that of the companys
workforce without violating basic tenet of shareholder rights

Lastly Mr Quick states that my August proposal is so vague and

indefinite that neither shareholders.. nor the company.. would be able

to determine. exactly what actions.. the proposal requires Actually
dont believe any shareholder reading the proposal would be confused

about what we are asking of our executive officers We want them to

give something back to the average employee The exact amount they
will give and whether they should factor compensation such as their

retirement package into this total is in the end up to each

respective officer to decide It is after all voluntary act My
proposal requires nothing from the company than that it make the

request and the purpose of this request should be obvious to

shareholders and officers alike

The annual proxy materials do thorough job of comparing the

compensation of the executive officers at Johnson Controls with their

peers in other corporations But these materials are incomplete and

possibly even deceptive as they say nothing about how this

compensation compares with that of the employees at Johnson Controls
would argue that this relationship is fundamental to the notion of

what constitutes fair executive compensation

believe that my August proposal is reasonable one and that

have acted in good faith in submitting it to Johnson Controls If the



SEC deems that it is deficient in any way hope that will be

allowed to make whatever further adjustments are needed to get this

proposal on the 2013 proxy statement to be voted on by my fellow

shareholders would look forward to working with either the SEC or

the staff at Johnson Controls to make this happen

Sincerely



Ott_i iA

James Barnett owner of 300 shares of Johnson Controls common stock

through my account at Fidelity Investments would like to present the

following proposal before my fellow shareholders for vote at the

next annual meeting

We the shareholders of Johnson Controls petition the managing officers

of the corporation to voluntarily repatriate 33 of their total

monetazy compensation for the 2013 calendar year whether in the foxm

of salary bonuses stock equities or the options thereon into

bonus pool to be distributed amongst employees of the company with

goal that this money be distributed in such manner that everyone
within the corporation from high to low have shot at earning
share of it if they are recognized by their supervisors and/or their

pears as having done superior job

Argument In this day and age there is no point in owning stock

that you dont believe in so almost goes without saying that we
the stockholders of Johnson Controls believe in the skills and the

abilities of its management But we must also realize that the

increasing division between rich and poor is problem both within

the ranks of our corporation and in American society at large We as
stockholders have role in rectifying this problem In this regard
we ask the leadership of Johnson Controls to take step in the right
direction and voluntarily repatriate 33 of their monetary
compensation into fund that will give bonuses to salaried and other

employees as reward for and in recognition of job well done As

the level of cozwpensation is commonly understood as barometer of

actual worth we are not asking for our top executives to put
themselves on lower rung of this economic totem pole than their

peers at other comparable companies But we are asking- them to

voluntarily commit to something that will help both our company and

our nation It would help build morale throughout the ranks of Johnson

Controls It would be good publicity for our company And perhaps in

some small way it might help to bridge chasm that is slowly tearing-

our nation apart

71_
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James Barnett owner of 300 shares of Johnson Controls common stock

through my account at Fidelity Investments would like to present the

following proposal before my fellow shareholders for vote at the

next annual meeting

We the shareholders of Johnson Controls declare that 33 of all

execut.ve compensation for the 2013 calendar year whether in the form

of salary bonuses stock equLties or the options thereon for all

officers of the corporation shall be placed into bonus pool to be
distributed amongst employees of the company with goal that this

money be distributed in such manner that everyone within the

corporation from high to low have shot at earning share of it if

they are recognized by their super-visors and/or their peers as having
done superior 3ob

Argument In this day and age there is no point in owning stock

that you dont believe in so it almost goes without saying that we
the stockholders of Johnson Controls believe in the skills and the

abilities of its management But we must also realize that the

increasing division between rich and poor is problem both within

the ranks of our corporation and in American society at large We as
stockholders have role in rectifying this problem Placing 33 of
the compensation of our top executives into bonus pool for regular

employees would build morale throughout the ranks of Johnson Controls
It would be good publicity for our company And perhaps in some small

way it might help to bridge chasm that is slowly tearing our nation

apart
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O.S Suritiesand Exchange Commission

Division of Corporation Finance

Oc6 Of Chief Counsel

IQOF StrectN.E

Washington DC 20549

RB Johs.onConttols NoticeojIntextion to Omit Shareholder Proposals Submitted by

James Barneit

Securities Exchange Act of 1934 Ride 14a-8

Ladies and Gentlemen

We arc wrIting on behalf of our client Johuso ii Controls Inc Wisconsin corporation

the Company to mfonn you that the Company intends to omit from its proxy statement and

form of proxy for its 2013 Annual Meeting of Shareholders collectively the 2013 Proxy

Materials aproposal arid statement in support thereof the August Shareholder Proposal
received from Mr James Barnett the Proponear in letter dated August 12012 as well as

slibsequent proposal and stateiAentm support thereof received from the Proponent in aletter

dated August22 2012 the Subsequent Shareholder Proposal and togetbe with the August

Shareholder Proposal the Shareholder Proposals We hereby respectfully request

confirmation that the stall of the Division of Corporation Finance the Staff will not

recommend any enforcement action if in reliance on Rule 14a-8 under the Securities Exchange

Act Of 1934 the Exchange Act thO Company omits the Shareholder Proposalsfibm its 2013

Proxy Materials

Pursuant to Rule 14a-8j wider the Exchange Act we have

filed this letter with the Secuiities and Exchange Commission the Commissiotf no

later than eighty 80 calendar days before the date The Company intends to file its

definitive 2013 Proxy Materials with the Commissionand

concurrently sent copy of tbis correspondence to the Proponent by email

BOSTON LOS ANGELES SCREKr0
BRUSSELS MMNSON SAN DISCO TAMPA

CIDCAGO Wi DISGO/OU MAI TOtcYO

D.JPO NW YORK SAN ERA.CCC3 WASHUGTCJN DC
jAcKSONVLLE ORLANDO SIliCON VALLEY
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Exchange Act Rule 14a-8k and staff Legal Bulletin No 14D Nov 2008 SLB
141 provide that shareholder proponents are required to send coinpames copy of any

correspondence that the proponents elect to subimt to the Connnssion or the Staff Accordingly

we are taking this opportunity to infoun the Proponent that if the Propoient elects to submit

additionatcotrespondeno to the COnun lssion or the Staif withrespeotto Oneor both f.the

Shareholder Proposals then copy of that correspondence should cncwrently be furnished to

Rule l4a kand SLB 141

Tirnalhæe of the SharehoiderProposab

We the sharehol4ers ofJohnson Conurols petition the managing offlccs.of The

cotporation.to vol ataril pattiate 33% of their total monetary compensation for

the 2013 calendar year whether in the form of salary bonuses stock eqtuties or

the opliotis theteouintoabonus pool tobe disnibuted amongst employees ot the

company with goal that tins money be distributed in such manner that

everyone within the corporation from high to low have shot at earning share

of it if they are recognized by their supervisors and/or their peers as having done

sup or job

copy of the August Shareholder Proposal is attached hereto as Exhibit The Proponent

onguially submitted shareholder proposal In letter dated July 2012 the July Proposal

Following receipt ofthe July Proposal the Company advised the Proponent in letter dated

July 18 2012 of certani deficiencies in Ins demonstration of eligibility pursuant to Rule 14a-8b
and in the July Proposals compliance with the one proposal limit of Rule 14a-8c The

Proponent responded with additional information and the August Shareholder Proposal in

letter dated August 2012 In
response to the Proponents additional information and the

August Shareholder Proposal the Company advised the EPOnentln an email dated August

2012 that his additional information did not demonstrate Ins eligibility under Rule 14a-8b and

the Proponent responded with additional information and the Subsequent Shareholder Proposal

in letter dated August22 2012 All of the correspondence descnbed above including the

Subsequent Shareholder Pr posàl is attached hereto as EthibitB

Bases For Exclusion

We believe that the Shareholder Proposals mayproperly be excluded from the 201.3

Proxy Materials pursuant to Itule 14a-8 under the Exchange Act for the following reasons

4848751524
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jtJ.Jhrho1dcrProposal

The Proponent failed to estabhshibc reqpisite ehgthxhty to sehmit the August

Shareholder Proposal andtheiefere the Company mayexclude the August Sbarehold

Proposid pth%ualtt to Rule l4a4and.Rule14a-8fQ

The Company latsthe powergrauthority toiniplementihc August Shareholder

Proposal and therefore mayexclude the August Shareholder Proposal pursuant to Rule

14-8iX6

The August Shareholder Proposal wouldif implemented cause Cnpanyto violate

itate law and therefore the Company mayexclude the August Shareholder Proposal

pursuant to Rule 14a4i2

The Angut Shareholder Pxopo sal thaxnaUerreiathg to the Coxnpnys

ordinary business opezafiona and therefore the Company mayexclude the August

Shareholder Proposal pursuant tqRuie i4a8iX7

The August Shareholder Proposal is so vaguO.and indefinite that neither shareholders

voting on the proposal nor the Company in tniplemcntmg the proposal if ddopted would

be able to determine with any reasonable certainty exactly what actions or measures the

proposal requrres and therefore the Company may exclude the August Shareholder

Proposal as.contrary tothe Con isaionspoxyrules pursuant to Rule i4a.8iX3

Stibseqcnt harehol Prousal

The Subsequent older Proposal itteda the deadline for submitting

sbarehold proposals and therefore the Company may exclude the Subsequent Shareholder

Proposal pursuant to Rule 14a-8cX2 and Staff Legal BulletmNo 14F Oct 18201 SLB
14F The Subsequent Shareholder Proposal also would be subject to exclusion on grounds

sunlartQ those discpssed in this letter withrcspect to the August Shareholder Proposal but

because the Company may exclude the Subsequent Shareholder Proposal on the basis of

untuneimess alone we do not address such grounds with respect to the Subsequent Shareholder

Propos4 in this letter.1

Each of these bases for exclusion iS disussed separately below

The Company reserves the nght to seek exclusion of the Subsequent ShareholderProposal on such groundsm

sepatate letter in the.unlikely event that.ous.u fOtDo-aótión relief with respect to thoSubsequsat Sbflrehoider

Proposal in ibis letter on the basis of melittinsis dØjiiedubd hereby requests titet the Staff graht the Company

any relief from the timing reÆements of Ritle 14a-8 tintomyhe necessaiy to allow thCornpany to do sO

48469857-5152.4
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Analysis

AugustiShareholder Proposal

The Companymay exulude the August Shareholder Iroposal under Rule 14a8Q
asid Rule 14a8f1 because the Proponent failed to establish the requisite

eligibility to built the Agust1 SbaeholderPióposal

l1ie Company may exclude the Augist Shareholder Proposal under Rule 14a-8f1
because the Proponent failed to substantiate his eligtbihty to submit the Auzst Sharchold

Ioposal under Rule 14a-8b Rule 14a-8bl provides in part that order to be ehgble to

submit proposal shareholder must have continuousiy held at leaSt $Z000 in market valu

or 1% of the companys securities entitled to be vtted on the proposal at the meeting for at least

one year by the date shareholder submit the proposal Staff Legal Bulletin No 14

spethfles that when the shareholder is not the registeted holdet the shareholder isresponsible

for
proving

his orher eligibility to submit proposal to the company which the shareholder

may do by one of the two ways provided in Rule 14a-8b2 See Staff Legal Bulletin No 14
Section July 132001 Further the Staff has clarified that proofofownersiup letters must

conic from the record holder of the Proponents shares and that for this purpose only

Depository Trust Company DTC pazticipant are viewed as record holders of securities that

ardepoalted DTC See STAB hF

The events relating to this basis for exclusion are as follows

As described above the Proponent origmafly submitted the July Proposal in letter dated

July 22012 in this letter the Proponent stated that he owned 300 shares of the Companys

common stock but he did not otherwise provide any evidence of ownership

The Company advised the Proponent in notice of deficiency dated July 18 2012 whicl the

Company delrsrered within 14 calendar days of the Companys receipt of the July Proposal

that he was nol listed as record shareholder the Coupanys records and That Ins uly2
2012 letter did not demonstrate his eligibthty pursuant to Rule 14a-8b The Companys

notice of deficiency also advised the Proponent in detail of the requirements of Rule 14a-S

relating to proof of ownetahip and how to demonstrate eligibility under Rule 14a-8b

The Proponent respon4ed with additional information concerning his ownership and with the

August SbarUiolder Proposal in letter dated August 2012 The additional information

the Proponent provided with his letter dated August 2012 included letter from Fidelity

Investments to the Pn..ponent dated July27 2012 indicating that Fidelity Investments

records showed that the Proponent had held 100 shares of the Companys common stock

continuously mbis Fidelity Investments account from July 62011 to the date of the letter

The Proponent also indicated in his letter that Fidelity Investments held bissbares of the

4845-9887-5152.4
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Companys comrnontock through National 1itnancial but he did not subnnt any

comnmmcatiris from National Pznaacial itself As ofthe date of the July 272012 Fidelity

Investments letter Fidelity Invtstments was not tTCpaztioipant but National Financial

Services tiCwas aiYrC partrcpant

In response to the additional infonation and the August Shareholder Proposal submitted

by the Proponeat the Company advised the
Propoitent in second notice of defictermy sent

by email on August 2012 thatbis additional mfoxmation dnot demonstrate his eligibility

under Rule 14a-Sb and agn provided him with instructions concerning how to

demonstratchis eligibility

Weunderstand that on ci about August 152012 broker at Fidelity Investments at the

Proponents request contacted arepreseritatrve of the Company seeking information

regarding the type of cvrdcuce of owers1np that the Company was requesting In esponse
on August 162012 representative of the Company spoke with the Fidelity Investments

broker and offered to send sample of letter thata DTC
participant had used as proofof

ownership on behalf ofanother shareholder proponent These conmunneatious resulted in

the representative of the Company sending the sample letter of DTC participant to the

Fidelity Investments brokcr by fcsimUe

The Proponent responded to the Compans sccod deficiency notice with additional

mfotmation in letter dated August 22 2012 The additional information included letter

from Fidelity investments to thePropnent dated August 212012 confirming that Fidelity

Investments recOrds indicated that the Proponent had held
position of 100 shares of the

Companys common stock continuously from July 62011 in the Proponents account

ives1ment DTC participant 0226 As of the date of the

August 212012 Fidelity Investments letter Fidelity Investments was still not DTC

participant We have cgnflxned that the 1TC participant number cited in the letter from

Fidelity Investments was that of National Financial Services LLC but the letter was from

Fidelity iavestinentsnotthe actual DTdp tNatio Financial Services LLC

All oftbe cOirespcin cc dCScdBCd at we iattacbcd hereto as Ththibit

Rule 14a-8f provides that company may exclude shareholder proposal if the

proponent fails to provide evidence 1ig1biflty under Rule 14a-8 including the beneficial

ownership ieqwrentents of Rule 14a-8b provided that the company timely notifies the

proponent of the problem and the proponent fails to correct the deficiency within the required

time As required by SLB 14F the deficiency notices that the Compatiy provided to the

Proponent dated July18 2012 and August 92012 included detailed uifonnation regarding the

record holder requirements Specifically the initial deficiency notice dated July 182012
included

description of the owneudilp requirements of Rule 14a8b

48454387-5152.4
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iiotice that according to the Companys rccords the Proponent was not record owner of

yoftheCcflany nstnI

description of the type of eiidence necessary to demonstrate beneficial ownership under

Rule 14a-8b including advice that written state uentvenung owtiership must be from the

bold gen ly in i1YrCparticpant

link to list of crrCnt DTC partibf pants Abd

an indication that any response bad to be submitted by no 1aer than 14 calendar days from

the date thePuponentreceived thednolice

The second deficiency noticedatad August 9201Z repeated Substantially the same

mfonnataon as the initial deficiency notice except for the statement that the Companys records

dud not indicate the Proponents record ownership of the Companys common stock The second

deficiency notice also suggested to the Propon thatbasedon thereferenceto National

Financial in his August 12012 letter National Financial night be the DTC participant that held

his shaies

The letters from Fdeityl estinents that the Proponent submitted did not establish the

Proponents ehgibthtyimdcr Rule 14a-8b and SLB 14F Rule 14a-8bX2 provides that

shareholders who are not egistered SharChÔIdCsS muStprovc their eligibility by cithersubmItting

Written statement from the record holder of shares beuficua1iy owned by the shnrehlder

verifying continuous ownership or having sled an ownership report with the Commission The

Proponent has not asserted thathe is or was registered 4urehoIder or thatlie has filed

ownership reports with the Commission under Rule i4a-8bX2 the only method available to

him to prove eligibility was to submit written statement from the record holder of the shares he

claims to hold SLB 14F provides that for Rule l4a.8b2ipuxposes only DTC participants

should be viewed as record holders of Securities that deposited at DTC Fidelity

Investments is not and was not at the time its letters were issued to the Proponent DTC
participant Sec the list ofDTC

participants at

http //www dtc rn/downloads/mb pdurectanosdtcIalpba.pdf Although the Proponent

indicated that the shares be owned were held by Fidehty lnvestmetits through National

Financial he did not provide written statement from DTC participant as required by Rule

14a-8b and SLB 14F The only written statements that the Proponent provided were from

Fidelity mv strncuts hich is not DTC participant Accordingly the Proponent having

received timely and adequate notice of deficiency from the Company in fact two such

notices did nOt submit stifffcientverifltation ofhis netshipoftheConipanys securities and

4848-9887-5152.4
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hcthus has failed to complywith ri1e 14a-8 ConsequentlytheOompanymay exclude the

igust Shcholder Proposal purstto Rule 14a4fXl

We acknowledgethat the StaiTm some instances the past has ertended the tune ienod

for shareholder to corrcct a.pwcedural 4e1ect ma proposal beyimd the 14 days provided in

P.ule 14a-Bfl Howcrer the Staff has only done this where the issuers response contained

inadequate information asto bow the shareholder could remedy the procedural deficiencies See

e.g Sysco Corp .ui 102001 in tius case further extension of the xesponsepeno is not

warranted because both of the Companys deficiency notices to eProonexat fully explained

that the Proponent was re toprovideawntteu statement from the record hoIdez wInch in

the case of abazk or broker such as Fidelity Investments eneraflyuieant atTC pamclpant In

addition the Company provided list of DTC participants and citatron to SLB 14 indicating

that Eidehty Investments might he able to mfrmthe roponent sduch DTC participant owned

his shares The second deficiency notice also provided the Proponent an additional 14 days and

attached copy of Rule 14a-3 Thus each of the Companys two deiciejicy notices provided the

Proponent with all relevant infonnation ma tunely manner as called forunder Rule 14a-8 and

the Staffs gtridaticeunderSLB 14K

Thc Ptoponerit havirg to iveda timely and adequate of dfiienc front the

Company in fact two such notices did not submit sufficient verification of his ownership of

the Companys securities and he thus has failed to comply with Rule 14a-8b Consequently

the Company may exclude the August Shareholder Proposal pursuant to Ithie 14a-8fl

The Coinpanymy exclude the August Shareholder Proposal pursuant to Rule

14a-8l because the Company lacics the power or authority to implement the

August PrOposaL

Rule i4a-8iX6 provides that company may rely on its lack ofj power or authority to

implement proposal as basis for excluding the proposal The August Shareholder

Proposal asks the managing ocers of the Company to voluntarilyrepafriate 33% of their

total ntonetary compensation for the 2013 calendar year The Company lacks flie power or

authority to iniplemait this request because implementation of the August Shareholder

Proposal would require voluntary intervening actions on the part of third parties namely the

managing officers of the Company wio are employees of the Company butnot under the

Con ys control

The Staff has indicated that exclusion under Rule 4a-8i6 may be justified where

implementing the proposal would require intenemng actions by independent third pEtres

Amendments to Rules on Shareholder Proposals Exchange Act Release No 40018 Fed Sec

Rep CCFI 8601 n20 May21 1998 the 1998 Release The 1998 Release cited

SCEcop Dcc 20 1995 iii which the Staff agreed that unier the predecessor to Rule i4a

4846-9887-51524
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iXwcornpnuy could exclude aptO tcalledfottrnaliated broke sitnzsteeato

amend existmg and future agrceincntsregardingdiseretionaiy votng Under th line of

analysis the Staff has consistefldypenmtted exelusion of proposais such as the August

Sharebo1derProposal seeking action by third partiexas beyond the power of company to

unplcmcnt For example in The $oi6hem Company Feb 23 1995 the Staff coticurred with the

exclusionunder the sorof Rule 14a-8iX6 oh ptoposal requestmg that the board of

directors take steps to ensure etlucalbthav.tor by requiring ztscinployees serving in thpubbo
sector to take certain actions In that instance the bonipaxiyargued that it could not direct

employee activities that fall outside of the cmploysemployment with the company See also

eBay Inc Mar 2008 pemuttmg the exclusion ofa proposal seeking pohct prolnbthng

sales of dogs and cats on aj mtnturo Chinese website of winch eBay lactceclrnajonty control

and therefore could not implement the proposal without the consent of the other party to the joint

venture Catellus DeieopmenI Corp Mar 2005 permitting the exclusion of proposal

requesting the company to take certain actions with respect to property it managed but dd not

own AT7Ciup March 102002 concurring in the exclusion of proposal seeking bylaw

amendment relating to independent dituctorc That would apply to successor companies the

Staff noted that It did not appear to be within the boards porrerto ensure that all successor

companies adopt bylaw like that requested by the proposal and American Home Producta

Corp Feb l997 concurring in the exclusion of proposal rcquesting that the company
include EArtain warnings on Its contracepti veproducts where the company would require

government regulatory approval prior
to adding the warnings Because the results that the

August Shareholder Proposal seeks in tins instance would require action by thud part1Cs the

Company lac the power or authority to unplemeiit the August Shareholder Proposal withia

the meaning oflu1e 14a-8iX6

Even if the Company in its capacityas employer of the managing officers could ca
them to repatriate2 the eompiisataon as sought by the August Shareholder Proposal such an

action would not be voluntary as requested by the August Shareholder Proposal because by

definition the Company cannot compel voluntariness The Merriam-Webster Dictionary delIncs

voluntary as among other things proceeding from the will or from one sown choice or

consent unconstrained bmterference and acting or done of Ones own frcc will without

valu4bie consideration or legal obligation See The Merriam-Webster Online Dictionary

available at www merriam-webster corn last visited September 17 2012 If the Conpany were

to withhold 33% of theman igof11cers compensation witi out consent from the ocersor to

The derPrQpoeal aska utanagIng ofcer to tiie portion of their coznpenation The

Mernam-Webster Dictionary detints repatriate as to reataraoretuznto the countxy of origin allegiance or

citizenship See The Merriam Webster Online Dictionary available atwwwinemarn-webster corn lastvtsitcd

September 172012 $ccause therein no tndicaticnm the Sharebolder Proposal or the supporting statement that

the Proponent has in mmd fbxeign compensation as opposed to domestic copipcnsaten for purposes of this no-

action requcst we arc asstuung that the Shareholder oposa1 was intended to seek the repaynient of portion of

the managing officers compensaticrn

.43495$7.51524
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order the officers to pay.33% oftheir compensation into bonus pool such withholding or

repayment would not be voluntary Accordingly only the managing officers in th personal

capacities have the power or authority to implement the August Shareholder Proposal and the

Company lacks such power and authority

lithe Staff interprets the August Shareholder Proposal as not ruuizing voluntary

intervening actions on the part of independent third parties because the third parties involved are

employees of the Company un4cr the Co npanys control then as described below the

Company would lack the power or authority under its articles of incorporation to implement the

proposal because implementing the August Shareholder Proposal would cause the Company to

violate stale law Mticlc II of the Companys Restated Articles of Incorporation provides that

the Company.is organized for the pinpose of any lawful activity wjthin the purposes for which

corporations may be organized under the Wisconsin Business Corporation Law Chapter 180 of

the Wisconsin gtatues including without in any manner limiting by the following enumeration

the generality of the foregoing the manufacture sale and installation of and dealing in

automatic temperature and humidity controls for heating cooling ventilating air-conditioning

and industrial processing This provision of Aiticle II of the Companys Restated Articles of

Incorporation authorizes and empowers the Company to conduct only lawful activities and as

described below if the August Shareholder Proposal is interpreted as not requiring voluntary

intervening actions on the part of indcpndent third parties because the third parties involved are

employees of the Company under the Companys control then implementation of the August

Shareholder Proposal by the Company would not be lawful

The Company may exclude the Augu%t Shareliokier roposal pursuant to Rule

14w-8c1X21 because the August Sharu.1ioldcr .lrupusnl would if impkmufrd raue

the Company to violate state law

Rule 14a-8iX2 provides that company may rely on the fact that proposal would if

implimentcd cause the company to violate any state federal or foreign law to which it is

subject as basis for excluding the pnpasaL Given that contracts area matter of state law the

Staff has noted that proposals that would result in the company breaching existing contractual

obligations may be excludable under rule 14a-8i2 beausc implementing the pr .posal

would rcquire the company to violate applicable law SQl 14B

The Staff has concurred on numerous occasions that shareholder proposals that would

cause company to breach outstan4ing agreements such as employment contracts or option

agreements could be excluded from the companys proxy materials See Bank ofAinerica Fob.

262008 The Gillette Company Mardi 102003 Sensar Corporation May 14 2001
International Business Maclithe Corp Feb 27 2000 The August Shareholder Proposal asks

the managing officers of the Companyto voluntarily repatriate 33% of their total monetary

compensation for the 2013 calendar year As discussed above if the Company were to

48$5-9AI-5152.4
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withhold 33% of the naingofficerat compeisatlon without consentfroni the officers mb

order the of licers to pay33% their compensation into bonus pooi then such itbbo1dmor

repayment would not be voluntary as requested brthe August Shareholder Proposal

Alternatively if the August Shareholder Proposal Is mtexpreteas.not requiring voluntary

intervening actions on the part of independent third parties beCause the third
parties

involved Sre

employees of the Company and under the Companys confrol then the August Shareholder

Proposal would be in effect seetmtolave the Company caUsc the manang officers to repay

the compensation involuntarily an such involuntary epaymont would beaviolation of state

law Secif1ca1ly il the Company in rts capacitys employer of the managing officers wereto

withhold any compensation owed to its employees without their consent or to order any of its

employees to repay compensation previously paid to thcn then such acttona in our opinion

woui4 violate state contract and wage Is

As Wisconsin corporation with its headquarters located in Wisconsin the Company is

subject tct Wisconsin contract and wage laws Under Wisconsin contract law the elements ofa

breach of contract ciaun are the Ibilowing existence of valid contract breach by the

defendant and damages flowing from that breach See Matthews Rnery Corp Inc

534 3d 5475537th Cir 2008 The elements for breach of contract in Wisconsin are

faamhar the plaintiff must show valid contract that the defendant breached and jmages

flowing frim that brcach cuing Northweatern Motor Car Inc Pope 51 Wis.Zd 292296

Wis 1971 If the Company deducts or requires iqayment of compensation belonging to the

Companys executive officers for calendar year 2Cfl3 without consent from the officers then

that action would involve the Company breaching contracts with such officers The Company

maintains employment agreements witheach of its executive ocers under which it has agreed

topsy them designated amount ofbase salary over the respective terms of the agreements

which mclude or will znludc by the timeof the 2013 Annual Meeting all or part of calendar

year 2013 In addition the Companys executive officers participate in the Companys Annual

Incentive Plan and Long-Term incentive Plan underwbich the Companybas agreed or will

bhvc agreed by the time of the 2013 Annual Meeting topsy specified levels of Incentive

compensation ifcertain performance goals are met for aperformance period that includes all or

part of calendar year 2013 While it is not clear how the Mgust Shareholder Proposal would

apply to equity-based compensation such as stock options or restricted stock all such equity

based arrangements are evidenced by award agreements that obligate the Company to provide

predetermined levels of equity compensation if the executive officer meets the applicable

ondiiiós If the Co ywereto withhold 33% of the ainowits owed under any or all of these

we liscuss more fii11ybc1own the contcxi of ad Iegthe vague n4iade inatuxuofthc Sbarcbolder

Piopoeal it is naclear which crploycea would come within tbcscope of the SbareholderProposal terra managing

oceu but for purposes of tins no-actionrequest we are assuming that managing officers would include at least

some ofihe Companys executive officers.as defined by Ride 3b-7 mdth Exehange Act

4S469857-5152.4
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arrangesientswithout consent from the officers then that action would resultm breach of

contract with the ezec offiunder Wisconsin taw

IftheCompaiytopdDct omits forthe bon pool from cmpitionotherwse

owingto its managing officers without consentfrom the ocers thenthat taonwmld also

result in vIolatlQn of Wisconsin Wage flaws UnWsconsm Luw employees are generally

ntitlectto wages for services rnied see Wis Stat 109 0142.and unauthorized deductions

arc geaierally prohibited. or example deductions alleged to be attributable to defective or faulty

worlcmansbip lost or stolen property or damage to property are permitted only ifthe employee

authorizes tiicdediicttou mwnting or lUs establtshed that the ctnployees culpable conduct

caused the loss See Wis Stat 103455 Section 103 455 has been interpreted by the

Wisconsin Supreme Court not inerolyprohibiting certain deductions from wages but as

further establishing wrongful discharge clami in the event an employee is terminated for

refusing an cmployersrequestlbr repayment of wages in violation of Section 103 455 See

andy. Bulls Rye redlt 129 Wis 24 374549 Wia 1986.

Any acto by theCmpanyto dedU cornpensatin owed toitamanaging officers for

bonus pooi to be paid to all employees or to compel them to repay such compensation or

contribute it to bonus pooi Ibreli employees of the Company wlthQut consent from the

efflcers would causetheConipanyto violate Section 103 455 and Section 10903 of the

Wisconsin Statutes and potentially give rise to claim fbi- wrongful tenrunation ifsuch

deduction repatriation orcontnbution were made condition of coniinucd-amployment

Accordingly if the August SheboWer Proposal is interpreted as not tequirmg voluntary

intervening actions on the part efmdepcndent third parties because thetlnrd
parties involved are

employees of the Company under its control then implementation of the August Shareholder

Proposal would cause the Company to violate state contract and wage laws to which it is subject

atidthórefore maybe exclude utauatit to Rule 14a8iX2

The Company mayexcludethaMzgust Shareholder Proposal pursuant to Rule

l4a-87 because the Mguat Shcho1dcr Proposal deals with smatter relating

to Ilte Companys anfinaiybnsinessoperadous

Rule l4a-8a7 providee that company mayrely on the fact thatproposal deals with

matter relating to the cornpanrs ordinary business operations as basis for excluding the

proposal Rule 14a-8O7 as intended to protect the authonty of companys board of directors

Co oversee the business and ars of th company In the 1998 adopting release to the amended

shareholder proposal rules the Commission stated that the 4geiieral underlying policy of this

exclusion is consistent with the policy of most state corporate laws to confine the resolution of

ordinary business problems to management and the board of directots since itis impracticable

for shareholders to decidehow to.o1ve such problems at an anmalsbareboldcrsmeeting

4846-9887-5152.4
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4mendmenLo Rules on $areholderProposaLr Exchange Act Release No 40018 Fed Sec

Rep Cj86Ol.8May2i 1998

Under Corotaission and ffptcedtshidproposa1Sareeonsideredotdinary

business when they relate to matters so fundamental to managements abhty to run company

on day-to-day basis that as practical matter they are not appropriate for shareholder

ovesrght See it MoreOver to constitute ordinary business proposals mustnot mvolvc

siiificantpulicyissuethawd avern4o their ordinary siness matter.Lt

The Staff has consistently dctcrmined thatDroposals relatutgto employcecoinpensation

involve matters relanngto orduiarybusmess and thcreforo maybe excluded under Rule 14a-

81X7 in addition the Staff has consistently deternuned that proposals addressing both

executive compensation and non-executive or general employee compensation are excludable

under Rul 14a-8aX7 see Pilbps Petroleum Co March 13 2002 and that proposals relating

to the compensation large number of employees who do not have policymaking role at

their companzes regardless of compensation levels arc excludable wider Rule 14a-8iX7

Admittedly the Staff has distinguished proposals relating solely to executive compensation

finding such proposals not to be excludable under Rule 14a8iX7 however the August

Shareholder Proposal does not relate solely to executive compensation See Potomac Electric

Power Co Jan 11 1993 Cracker Barrel Oct 13 1992 Baltimore Gas Electric Feb 13

1992 BlackJ1ilrCop CLCh 131992

InXerox Cô March 3l2000 Xthd the Staff concurred in the .exclusionunder

Rule 14a-8i7 of prpsal that would have calletlior policy of provadmg competitive

compensation in all of the companys employees on the grounds that it re1atd to the rMnpanys

ordinaiy business operations general employeecompensation matters Sunilarlyn The

Bank ofNew York Company inc Sept 242004 BON the Staff permitted exclusion of

propoSal
that sought to limit the maximimi salary of The Bank of New York einp1oyees by

$400000 pursuant to Rule 14a-8jX7 aarelating to The Bank otNcw Yoits ordinary

business operationS general compensation matters Still more recendy the Staff ibund

proposal that related to the compensation of uamed executive officers and the 100 mostbghly

compensated employees could be excluded under Rule 14a-8iXl See Bank ofAmenca

Corporation Feb 262010 4Bank of4merzea 201P see alw JPMoran Cha cÆ Co Feb

252010 In B.znk ofAmenca 2010 the Staff conpiuded that the proposal relating to the

compensation of the 100 most haghlr-compensated employees was excludable because it related

to compensation that maybe paid to employees generaihy and not limited to

compensation that maybe paid to senior executive officers and directors The Staff reiterated

that proposals that concern general employee compensation matters are generally excludable

under Ule 14a.8iX7.

4540-9587-5152.4
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The.August Shateholder Proposal seeks the creation of abonus pool to be distributed

amongnt employees of the company nth goal that this money be distributed in such manner

that everyone within the corporation from high to low have shot at earning share of it if they

are recognized by their supervisors anct/or their peers as having done superior job As in

Xerox and BONY the August Shareholder Proposal addresses the compensation of all of the

Companys employees going beyond executive compensation and therefore may be excluded

under Rule 14a-.8iX7

As described above the element of bonus pool for everyone in the corporation alone

means that the August Shareholder Proposal is not limited to executive compensation and may

be excluded The August Shareholder Prop sals call for the Companys rnanagng officers

to repay po1ion of their compensation moreover does not remedy its impermissb1c scop

First the tem managing officers is not defined in the August Shareholder Proposal or.undcr

the Exchange Act and could well include lower-level corporate officers such as vice presidents

who manage business units but who are not executive officers of the Company within the

meaning of the Exchange Act Secondly under the Staffs precedent proposals that encompass

but are not clearly focused on the compensation of executives have been consistently determined

lobe excludable under Rule 4a-EiX7 In Phillips Petroleum Cc March 13 2002 for

example proposal
that referenced the Chairman and other officers was permitted to be

excluded under Rule 14a-8i7 because the proposal was not clearly focused solely on

executive compensation Likewise in Lucent Technologies Inc Nov 2001 proposal that

provided forthe reduction of salaries of ALL officers and directors by 50% was permitted to

be excluded In Minnesota Mining and Manufacturing Co March 1999 the company was

permitted to exclude proposal that requested in part that total compensation yarly

percentage
increase for the top 40 executives at corporation be limited to no morc than

twenty-five percent higher than the yearly percentage increase for the average compensated

employee of the Company pursuant to Rule l4a-8i7 as dealing with general compensation

matters Similarly in 3M Co March 2008 proposal addressing high-level 3M

employees and not limiting its scope to executives was excludable

Comistent with its precedenVas described above the Staff should find the August

Shareholder Proposal excludable under Rule 14a-Bi7 as it is not limited to the compensation

of executives Allowing shareholders to determine the compensation of all of companys

employees would serve as agcificant and unwarranted deviation from the Staffs longstanding

and well-settled practice of peimitting the inclusion only of proposals relaxing to executive

compensaticni We also note that while the Staff has required the inclusion of proposal that

relates to the ordinary business operations of company where certain social policy issues arc

raised the Staff has not found simiar general compensation proposals applicable to all

employees to raise social policy issues that override companys ability to exclude the proposal

as matter of ordinary business under Rule l4a-8i7 and there is no reason to deviate from

that practice in this case

456-98af-5152.4
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Foribemasons stated above and ovexwb ng direct precedent we believe that the

Mzgust Shareholder Proposal addresses general compensation matters as it is not limited to

exitxve coxnpensatlorz Accordingly we believe that the Proposal maybe omitted from the

2013 Proity Materials pursuant to Rule L4a-8i7 as mipiicalingthe Companys ordinazy

bumessoperation As the August Shardibldet Proposal is lear on its face that thePrcponent

intends to cover general non-executive eoxnpeosatzon we believe that an opportunity to cure the

defectwottld notbe appropriate in thi 1stace

The Compa mayezcludrheAigwt SharØholderProposal asconfrary tothe

Commissions proxy rules putseanttoRule 14-8f3because theAugust

Shareholder Proposal is vague and Indefinite that neither shareholders voting on

lb proposal nor the Company In implementing the proposal adopted would be

able to determine with any reasonable certainty exactly what actions or measures

the proposal requIrs

Rule l4a-8iX3 permits compani to exchle proposal if the propOsal or the

supporting statement violates the proxy rules mcludangkule 14a-9 winch prohibits materially

1lise ortnisleamlrng statements in proxy soliciting materials Lu particular companies faced with

proposals such as the August Shareholder Proposal have successfully argued that proposals

may be excluded in their entirety if the language of the proposal or the supporting statement

renders the proposal so vague and indefinite that neithei the shareholders voting on the proposal

nor the company in implementing the proposal ifadopted would be able to determine with any

reasonalle certainty cxaet wbatagioüs or measues the proposal requlire See SLB 14B

The August SharehoMerProposal is subject to various and multiple interpretations and

hopelessly confusing and unclear As such it should be subject to oritngbt exclusion under the

proxy niles as vag and indefiEiite

Asone example the Augusti rh1 csal uses the term inanagjngofilcers

bitt none of the August Shareholder Proposal securities laws or regulations the corporate

statutes applicable to the Company or the Companys governing documents defuzes the tern so

it would not be clear to shareholders or to the Company which individuals should be petitioned

and whose compensation is sought tobe repaid Many different groups are possible

named executive omcera executwe oflicers officers as defined for purposes of Section 16 of the

Exchange Act corporate offlers under state law employees with offlcet titles such as vice

president and the August Shareholder Proposal is therefore vague and indefinite as to which

udividitals that this portion of the August ShareholdcrProposal is to cover

As another exaxupi the August Shareholder Prapsa1 uses the term total monetary

compensation for calendar yeaf 2013 which is also riot defined in the August Shareholder

Proposal securities laws or regulations or elsewhere so the amounts that would be subject to the

4846988T-51 52.4
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August Shareholder Proposal and how the 33% to which the August Shareholder Proposal

refers would be calculated are.unclear For example would total monetary compensation

inchde equity.awards and ifso would their value bebasedonaccounting values tax values or

intrinsic values Would total monetary compensation include incentive awards and ifso would

inclusion for calendar.ycar 2013 be based on the date of payment or the service period over

which they are earned How would the concept of total monetary compcnsation apply to the

Companys cash long-term incentive awards which earned over three years Would 401k

plhn benefits other pension benefits or welfare benefits be included in total monetary

compensation and if so how would they be valued

Fuither the Company operates on the basis of fiscal year
that ends September 30 and

the August Shareholder Proposals reference to calendar year 2013 compounds the

confusion How would the amounts of compensation based on service during sca1 year or

multiple fiscal years such as the Companys long-term incentive awards be calculated for

purposes of proposal relating to 2013 calendar year compensation

In stun there are multiple ways to interpret the August Shareholder Proposal It can be

read to apply to various gn.ups of individuals such as named executive officers executive

officers Section 16 officers corporate officers under state law lad employees with officer

titles such as vice president It can also be read to apply to some or all of various forms of

compensation such as base salary cash incentive awards equity awards pension benefits and

welfare benefits and to various portions of theac Lastly the determination of 33% would

require that the total monetary compensation be valued and there arc myriad possible valuation

methods The August Shareholder Proposal can also be read in other ways we have not

outlined here for the sake of brevity.4 The various potential interpretations.of the August

Shareholder Proposal lead to vastly different.and confusing results Clearly neither

shareholderS of the Company nor the Company should have to wonder how the text of the

August Shareholder Proposal ought to be intcrpreted or implemented

Over the years there have been many situations in which the Staff has granted no-action

relief to registrants with proposals that were similarly infirm In this connection the Staff has

found that proposals may be excluded where they arc so inherently vague and indefinite that

neither the shareholders voting on the proposal nor the Company in implementing the proposal

if adopted would bç able to determine with any reasonable ccrtainty.exactly what actions or

4As noted above the Shareholder Proposal asks the managing officers to repatriat portion of their

compensation TbeMeniam-Webstcr Dictionary defines repatriate as to restore or relnrn to the country of

origin allegiance or citizenship See The Merriaa-Webstcr Online Dicilonwy available at www.mexriaxn

webstçr.cçm last visited September 17 Ct2 Because them is no indication in the Shareholder Proposal or the

supporting statmnent that the Proponent has in mind foreign compensation as opposed to domestic compensation

for purposes of this no-action reque1 we are assuming that the Shai-holder Proposal was intended to seek the

repaYment fnorticrn of thn managing officers compensation However thL is another exampe of ambiguity

4846-9887-5152.4
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measures the proposal requires Philadeip hiix Electric Company July 301992 The courts

have also supported such view citing the Commissions rationale appears to us thatthe

proposal as drafted and submitted to the company is so vague and indefinite as to make it

impossible for either the board of directors or the stockholders at large to comprehend precisely

what the proposal would entail Dyer Seeurftie.t and Exchange Commission 287 2d 773
781 8th Cir 1961 see alia NYC EmployeesRetirement System Brunswick Corp 789-F

Snpp 144146 S.D.N.Y 1992 the Proposal as drafted lacks the clarity requited of proper

shareholder proposal Shareholders are entitled to know precisely the breadth of the proposal on

which they arc asked to vote

In International Business Machines Corp Feb 2005 iBMthe Staff accepted the

companys view that proposal to require reduction of the compensation of cettain officers

and directors could be excluded in its entirety wider Rule 14a-8iX3 in IBM the company had

argued that the proposal at issue like the August Shareholder Proposal did not adequately

identify the group of individuals or the compensation that wouldbc subject to the proposal

similar conclusion applies to the August Shareholder Proposal The August Shareholder

Proposal is so vague and indefinite as to render it eftectively misleading within the meaning of

Rule 14a-8i3 and Rule 14a-9 As such we believe the August Shareholder Proposal is

subject to omission in its entirety under Rules l4a-8i3 and 14a-9

Subsequent Shareholder Proposal

The Company may exdnde the Subsequent Shareholder Proposal pursuant to Rule 14a-

8eX2 and Staff LegaLBulletin No 14F because the Subsequent Shareholder Proposal was

submitted after the deadline for submitting shareholder proposals

The Proponcnt subznittcd the Subsequent Shareholder Proposal to the Company in letter

dated August 222012 UnderRule 14a-8e the latest date by which shareholder of the

Company could submit shareholder proposal tor inclusion in the 2013 Proxy Materials was

August 112012 as the Company stated in its definitive proxy materials in connection with its

2012 annual meeting of shareholders SLB 14F provides that shareholder submits

revisions to proposal after the deadline foc receiving proposals under Rule 4a-8e the

company is not required to accept the revisions SLII 14F Section D.2 Therefore the

Company may properly exclude the Subsequent Shartholder Proposal from its 2013 Proxy

Materials becaus.e the Subsequent Shareholder Proposal was not timely under Ruic 4a-8e See

id flonegal Group inc Feb 162012

4846-9887-5152.4
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CwatluSIOn

Based upon the foregoing analysis iverespectMLy requeet that the Staff concur that

wilt take no action tiThe Cmpanyee1udes the Shareholder Proposals its 2013 Proxy

Matetiels

We would bebapy to provide you with any additional mtnnafton and answer any

questions that you may cregan1ng this request If can be oIaayfutherassistancein this

matter please do not bcsiactotttactmc by phone at 414 297-5678 or by email at

.pfo1eycom

Attachment

cc Jerome Ok ri is

Johnson ControlS bic

James Barnett w/attacbrncnts v1aema1 and regular mail

Patrick Quick

484648875152.4
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James Barnett

FISMA 0MB Memorandum M-07-16

Jerome OJwma
Vice President Secretary
andj çneraL çQns
JobnsO Controls Inc
POst Office BOX 591

5747 Gieen Bay Avenue

iIwakee WI 53201 09a

August Z012

Enclosed please find stätement by representative of Fidelity
Investments who through Natzonal Financial currently hold my shares
tn Johnson Controls Th.ts statement verLias that meet the ownership
requirements to submit shareholder proposal to the annual meet.ng
Also nte that intend to hold these sha3es continuously through the

ctate of the rnaeting

have also included revised proposal that better fits your
criteria If there is anything else you need from me in order to

present my proposal to the shareholders of Johnson Controls please
let me know

Best



Jame3 Beznett -owner of OO siares of ohnson Cçntrols cmmt stock

througt my acoupt at F.deJ4ty Investments wou4 like to present the

following proposal before my fellow shareholders for -vote at the

next annual meeting

We the shareholders of Johnson Controls petition the managing officers

of the cozporatiou to vvLuntarily repatriate 33% of their ota1
uouetaxy çoeasatioa for the 2013 calda -year whethr 4a the oxpz

of salary xznses stock eqaities or the options thereon nto
bonus pool tO be cLttribªted amongst Zoyaes of the ccany with

goal that this money be distributed 1.i such manner that evxyone
withi.n the coxporation frca high to low have shot at eara.ing

siaxe of it if they are recognized by their supervisors and/or their

peers as having done superior job

Argument In this day and age there is no- poipt in owning stock

that you dont believe in so it almost qoos without saying that we
the stocklzaJ4ers of Johnson Controls bei4cvo in the skills and the

abilities of its marLageme.nt But Wa must also realize that the

increasiflg division between rich .irid poor is prob..em both within

tho ranks of our corperation and in 1mkxican society at large We as

stockholclerg have role in rectifying this problem Zn this regard

we ask the leadership of John.sou Cntrals to take step in the right

dixection and voluntarily repatriate 33-s of their monetary

compensation into fund that will gie bornises to salaried and other

nmpioyees as rewrd Lor and in recognit.on of jab weLL done As

the level of coxrpensation is cxmmay undarstood as baroneter of

actual wQrth we are not asking for our top executives to put

thexaselvs on low..z rung of th eonr.ic totem pole than their

peers aa other cosarable companics 3ut wo are aking then to

voluntarily commit to something thac -111 help both our corxpany and

oir nation It would hólp build morale throughout the ranks Johrzson

Controls It would be -tiad publicity for our coIzany And perhaps in

some small way it zzdqht help to btidge chasm that Is slowly tearing

our nation apart



4FIdeiIty
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i27 2012

James RiØhardBaffiett

FISMA 0MB Memorandum M-07-16

Poar Mt Uarnett

Thank tar contacting Fidelity Investments appiciate the opportunity to assist you
This letter is itt response to your request for verification of your account held with

Fidelity Investments appreciate the opporirnilty to assist you with this matter You are

valued lientith Fidelity Investments

Please accept
this letter asveriiication that our tecords indicate you have held O0sbare

of Johnson Controls Inc cusip 478366107 continuously in your Fidelity Investments

to present

Mz Barnett Ihope you findthis infonntion.he1pfüL ifyówhave.any questions

regarding this issue or general inquiries regardmg your account please contact your

Pdvate Client Qroup Te.etgoo 54457o4fo ce We appreciate yccrhusiness

SIPcetI

Lfai
Nancy Jolun

High Net Wth Operations

Our File W377.6

Nato.sI Fthr.o1 5avctiC 5er .LC 1xtb bc SPC
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luigela ftlair Manager
Sha.reholdar Services

5747 Green Bay Avenue

Milwaukee WI 532094408

July 2012

James Barnctt owner of 300 shares Johnson Controls comnon stock

through my account at Fidelity Investments would like to present the

following proposal before my fellow shareholders for vote et the

next annual meeting

We the shareholders of Johz.son Controls petition the managing officers

ad the members of the board of the corporation to voltmtarily
repatriate 33a of their total monetary ccxzensation for the 2013

--calendar-year.- -idetbez- -the--2 aryitiw
or the options thereon into bonus pool to be distributed ngst
employees of the cany with goal that thin money be distributed

in such manner that everyone within the coxporation f.roe high to

low have shot at eaxnxng share of if they axe recognizod by
their servisors and/or their peers as having done superior job We

authorize the Board to create cci ttee to supervise the

distribution of these funds

Argument Zn this day and age there is no point in owning stock

that you dont believe in 50 it almost goes WitbO2t saying that we
the stockholders of Johnson Controls belie-ire in the skills and the

abilIties of its management as weLl as those of its Board of
Directors But we must also realize that the increasing division

between rich and poor La problem both within the ranks of our

corporation and in American society at large We an stockholders have
role in reotiying this problem In this reg-ard ask the

leadership of Johnson Controls to take step in the right direction

and voluntarily repatriate 33 of theix monetary compensation into

fund that will give bonuses to salaried and other employees as

reward for and in recognition of job well done As the level of

compensation is co7lm2only understood as barometer of actual worth
em not asking for our top executives to put themselves on lower rung
of this economic totem pole t.ban their peers at other comparable

ccnpanIes But am asking them to voluntarily commit to something
that will help both our company end our nation It would help build
morale throughout the ranks of Johnson Controls It would be good

publicity fox cmr caany And perhaps in some small way it might

help to bridge chasm that is slowly baring our nation apart
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July 182012

lilA FEDERAL EXPRESS OVERNIGHT MAIL U.S MAIL

James Bamett

F-ISMA 0MB Mmrraidurn M-07-Th

Dear Mr Bamett

on July 2012 Johnson Controls Inc the Company received via U.S Mail letter from you
dated July 2012 We thank you for

your interest in the Company as we value the feedback of

our shareholders and take seriously their input

It is unclear to us whether you intended your letter to constitute proposal the Proposar

pursuant to Rule 14a-8 under the Securities Exchange Act of 1934 as amended rRuje 14a-8
relating to the Companys 2013 Annual Meeting of Shareholders However If that is your intenton

then Rule 14a-8 outlines the legal requirements and framework pursuant to which shareholder

may submit such proposal As described below your letter including the Proposal does not

meet the requirements or Rule 14a .8 which means that the Company will not include the Proposal

in the Companys proxy materials for its 2013 Annual Meeting of Shareholders unless you comply
with the applicable requirements

As an initial matter your letter does not demonstrate that you satisfy the
eligibility requirements set

forth in Rule 14a-8b that shareholder must meet in order to be eligible to submit proposal In

order to be eligible to submit proposal shareholder rnust have continuously held at least

52000 in market value or 1% of the companys securities entitled to be voted on the proposal at

the meetng for at least one year by the date the shareholder submitted the proposal and continue

to hold such securities through the date of the companys annual meeting If the eligibility

requirements under Rule 14a-8tb are not met under Rule 14a-3cf the company to which the

proposal was submitted may exclude the proposal if that company follows certan procedures

Your letter states that you are the owner of 300 shares of the Companys common stock through

your account at Fidelity Investments Tne statement that you hold your shares through Fidelity

Investments suggests that you are not the registered holder of the 300 shares and consistent with

that statement none of the Companys records indicate that you are registrod holder of the

Companys securities Under Rule 14a-8b2 if you are not the registered holder of your

securities then you must prove your cligibilty to submit proposal by submitting to the Company
written statement from the record holder of your securities typically broker or bank verifying

that at the time you submitted the Proposal you continuuusly held the requisite amount of

Company stock since at least July 2011 the date that is one year prior to the date you

submitted the Proposal- In addition you must include written statement that you intend to

continue to hold the securities through the date at the Companys 2013 Annual Meeting and that

you or your representative who is qialified under state law to present the proposal on your behalf

intend to attend the Companys 2013 Annual Meeting to present the Proposal

You should note that in order to ho considered recorcr holder for these purpnes the broker or

tank providing virirter caement verifying your onership must be Depository Trust Campany



DTC participant As of the date of thIs letter list of DTC participants can be obtained at

http//www4tcccom/downioadslmembershldirectonedtrialohaodf

In addition the Company believes that the Proposal also does not satisfy the Rule 14a.8c limit of

one proposal per shareholder at any particular shareholders meeting The Proposal appears to

relate to multiple topics Including the repatrIation of compensation of the members of the board

the repatriation of compensation of the managIng officers the establishment of bonus pool to

be distributed among the Companys employees and the creation of Board committte As such
the Proposal does not meet the ruirements Of Rule 14a-8c For the Proposal to be properly

submitted you need to narrow it so that it Includes no more than one proposal for consideration by

the shareholders and re-submit It to the Company

Under Rule 14a-8f response to this letter that corrects the deficiencies described in this letter

must be postmarked or transmitted electronically no later than 14 dayo from the date you
receive ti-is letter to me at the address listed on the letterhead if you adequately correct the

deficiencies described In this letter In the response that you send by that date then the Company
wIll then consider the substance of your Proposal Please note that even If you do provide

adequate and timely proof of ownOrstiip and narrow the Proposal to single topic the Company

may still seek to exclude the Proposal from its proxy materials on other grounds in accordance with

Rule 14a-8

If you have any questions concerning this letter please do not hesitate to contact me at 414 524.-

3400

Thank you again for your intertst In Johnson Lontrols

Very truly



ames flarnett

FISMA 0MB Memorandum M-07-16

Jerome OkÆrm
Vice Presideht Secetary
and ceuerai Conael
TO1rnson Q$flC
PoSt Qice Box S9i
5747 Green Bay Avenue
Milwaukee WI 32OiO591

Augtst 2012

EncloBed please Statement .y entatlve o.f FideILty
Investmets Who through taUoa1 P.uancial currently hold shares
.fl Johnson CQntrol This statement verxUes that meet the ownershIp
requirements to submit shaxeholder popsal to the annual meeting
Als note that intend to hold these shares continuously thoth the
date of ths meeting

hae aLso inc1ded revised proposal that better fits your
critet.a If there Is anything else you need from me i.n order to

pzeent .Y .propoal to tie shareIioider3 of Johnson ontroi.s please
let me knew

Best



James Banett ownet of 3Q0 shares of Johnnon Controls coon stock

through my account at Fidelity Investments would like to present the

following proposal before my fellow shareholders for vote at the
next annual meeting

We the shareholders of Johnson Con trol.s petition the managxzagr officers

o.f the corporation to vo2Jmtax.z.ly repatriate 33 of their total

monetary carvpensat.iou for the 2013 czalenda.r year .heth in the form
of salary bonuses stock equities or the option thereon .znth

bonus pool to be dimtribtited amongst evWyees of the cany with

goal that this money be distributed in such manner that everyone
within the corporation from high to low have shot at earning
share of it if they are recognized by their supervisors and/or their

peers as having done serior job

Aiument In this day and age there is no point in owning stock
that you dont believe in so it almost goes without saying that we
the stockh2derz of Jàhnson Controls believe in the skllj and the

a24litiea of its management But we must also realize that the

increasing d5vi..ion between rich and peer is prablem both within
the ranks of our corporation and in Anerican society at large We as

stockholders have role in rectifying this prolLLezrz Zn this regard
we ask the leadership of Johnson Controls to take step in the right
direction and vo.Lunta.rily repatriate 33% of their monetary
cowonsation into fund that will give bonuses to salaried and other

employees as reward for and in recognition of job well done As
the level of cauensation i.s conLy understood as barometer of
actual worth ire are not aking for our top executives to put
elves on lover rung of this economic totem pole than their

peers at other comparable companies But we are asking them to

olnntaxily commit to something that wiLl help both our company and
our nation it would help build morale throughout the ranks of Johnson
Controls It would be good publicity for our company And perhaps in

some small way it might help to bridge chasm that is slowly tearing
our nation apart
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James RkhardBarnett

FISMA 0MB Memorandum M-07-16

Dear Mr Barnett

Thault for contacting iidehtynvestinents appregiat the opportunity to assist you

This letter is response Wyour request forieificatioii of your account held with

FidelIty Investments appreciate the opportunity to assist you with tins matter You are

valuetl client iiyjtJ Fidelity tnvCstheifls

Please accept this letter as verification that our records indicate you have held 100 shares

of o1wson Controls Inc
tusip 4783661G7 conunuously in your Fidelity Investments

aôeopPeTnraM 2I Seflt

Mr Barnett hope you find this infor ation helpfuL If you have any uestions

regarding tins issue or general inquirftsregardrng your account ptease contact your

Ptivate Client Group Tearniat8O0544504 for assistance We appreciate your bUSIneSS

Siocerely

Lqay
Nancy khnson

High Net Worth Operations

Our File W377688-263UL12

Sic LtC UC boi Nf55 PC



DearMr$arnett

JerometOkatml lG FISMA 0MB Memorandum 07 16 08109/201204 29PM

Bcc David PKnaff

TbycryourAugust1 20j wtdthyou endoseda revised darprgposa eawell as

lettertmFldylnveatmentsdatethio1y272O12.

Unfortunately the letter from FIdelity investments still does not rneetthe procedumi requirements of Rule

14a-8 under the Securities Exchange Acted 194 as amended rRule 14r because Fidelity

Investments Is not DepotbiyTrustCompony partidpent As mentioned In my July 18 2012 letter the

written stattment verifying your oymeshlp must be trom reard holder which in the case of bank or

bnker such as Fidelity Investments genemily means DTC portldpant

listof DTC partldpants can be located at

hItollwww.cccom/downIoads1membehIodirectoflesIdtcLaIoha.odt You.rnaybeab4epdm
Fkjeffiy kwestments whlth DTC pettid aflryotw share aN held $ee the SEC $liff Legel Bufleth No
14F at bJwecg vflnterpsflegaVcfsb14f htm.jtnret9 dditlonal detais Based on your

Augtist letter
..fl may bethat Nathnel atdels the DI pertkipamn that holds yo$

Please ubffiltby erthan14ays fmnthsdateyov receiveS iettec.a leertherd
holder Ia DTC partlapdnt of your Johnson CcntmW stock verity ng the number of sharesyou hold

and that atihetime you submitted the pposa1 you conrinuousty held the secuntes for at least one yedr

Please noloibat even If you do pmvee a4mØly poq of cNaiershTp the Company may stilt

seek to exclude your proposal from its pvy matenals on the grounds descnbed in my July 182012 letter

or on other gtounds in.aôcordance with Rule 14a-8 have attached copy of Rule.14a-8 for your

reference

Thank you again foryour Interest In Job noon Contols

-Jerry Okarma

Rule 14a-8.pdf



JeromeD Ona
VP Secretwy GviCQunsei

4ohnsonCOnfroJ5 1fl

Mfiwaukee WI .i32t19



CODE OF FEDERAL REGULATIONSTITLE iiCOMMODIiY AND SECURITIES EXCHANGES

PART.240GEMERAL RULES ANDREGULATIONS.SECURmESEXGHANGSACTQF 1934

Z4tLi4a.8 Shareholder proposals

This sec1On addresses when tiofnpafly mustkicludea Sharehcldes proposal in Its proxy alaternentend klantIty the

proposal In its form of poxy when the company hamalorapecial meeting of sharaholdar lnaummety in

ojdei yours holder proposal indudedon compenys proxyrard aid Induded along whhnyeuppodlng
statement In Its proxy statement you nntbe elIgIble

and taltow certaIn procedures Under few speatic

cIrcumstances the company Is permitted toarclude your propó$aI but only aftor submitting Its reasons tothe

fomndeeton We structuted th$ aectionIna quest$onand-ernwerfcmiat so that It Is easier to nderstand.The

refaranceeto yfare toa acdngk ethm th pldpoeaL

Question What Is proposal Shareholder proposal Is your recommendatIon or requiremert thatthe

company and/of Its bobrd efthe stake actton whIch you Intend to present at meetingof the companys

shoraholdçis Your proposal should stateaseerly pa ppesible the course of acalon that you beaeve the company

shoi4d follqw Ifyourprupoael in placadonThe ccrnpars proxy card The company must also provide In the bum of

proxy meafOr shareholders to spedfy by boxes aCIoIoe between epprov or dtsapprtrral or abstendod Unlesd

otherwise indicated hevroisl proposal as used to thin sedlon refers both to your proposal and to your
tern any

Question Who1 dlglbletosUild.aproposetendhowdo demon Itrate to the panythat lath ebgble
In ordarto beellgl WetD submit propo$l you must hJW8 contInuously held at least $2 000 In market value or 1%

of the companys secuvtdes entitled to be voted on the proposal the meeting forM least one year by the datsycu

submit the proposal You ustcondmatobold thdeeóecuitheathrough the date of the meeting

If you are the reglstdred holderor your securitieS which means that your name appears inthe compenysincerds
as shareholder ihO penyoen erffy your elldJblty on he own although you wIll still have to provide the

company wIth wnttan statement that ou Intend to continue to hold thesecuudles through the date of the meetIng of

sharcholdeis However uf RIte hareholders you are not regIstered holder the company likely does not knOw

that yop are ash rahoider or hqwmarty sharesycu own hi this case at the time you submit your proosol you

must prove your eligibility to the dompaly lit one dftwhways

The first ay Is to subrnto the cbmany written statement from th rho holder of your seOurittOs usually

broker bank venfymg That at the time you submutted your proposal you continuously hold the securities for at

least one year You must also Include your own Written statement that you intend to continue to hold the secufltles

thluugh thedItteof tIle mOetlng.ofsherehokiersor

iiThe saoorid to prove ownership apSesonly lb you have flied Schedule 13D S240.1 3d-lot Schedpet3G

240 13d102 Form S249 103 of this chapter Fomi 249 104 OthIS chapter and/or Form 249 105 ci

this chppter or amendments to those documents or updated forms reflecting your ownership of the shares as of or

before the date on which the one-year eligibiSty period begins If you have filed one of these documents wIth lbs

SEC you maydemontitrateyow eligibility submitting to the cornpany

copy ofth schedule and/orform and any subsequent amendments reporting change in your ownership

level

Your wiittcn statement that you continuously held the required number of shares for the one-year period as of the

date of the at ternent and

Your wrlttrm statementthat you Intend to continue ownership of the shares through the date of the companys
annual or special meeting

Question How.many proposals mayl submit Each shareholder may submit no more than one pr.posal to

coinpanyfor aparticular shareholders rneetlrt



Quesljos4 How long can my proposal be The proposal including any accompanying supporting statement may
not exceed 500 words

Quasfion Whet Is the deadline for submttlng.a proposal If you are submitting your proposal for the

companys anual meeting you can In most cases find the deadline In last yeas proxy statement Howaver if the

company did not hold an annual meeting last year or has changed the date of its meeting for this year more than 30

days from test yeats meetng you can us.alty find the deadhne hi one 0f the compans quarterly repr.rts
on Form

10.-Q249.308a ci this chapter or In shareholder reports of vesiment companies under 270.30d-1 of this

chapter of the lnvosbnerit Company Act of 1940 In order to avoid controversy shareholders should submit their

proposals by means including electronic means that permit them to prove the dale ot.delhrery

Ihe deede is calculated in the following manner Wthe proposal Is submitted bs regularly scheduled annual

meeting The proposal trust be received at the companys pnnal essaillvo cifices not less than 120 eslendar days

before the dais of the cornleia proay statement released to shareholders in conneCtion with the previous years

annual meeting However if the company did not hold an annual mealing.the previous year or it the date of this

years annual meeting hea been changed by more than 30 days from the detect the previous years meeting then

the deadline Isa reasonable time before the company begins to ptintand send its prusy materials

if you era submitting your proposal for meethg of shareholders other than
regularly

scheduled annual

meeting the deadline is reasonable time before the company begins so print sod send Its proxymatedals

Question What If fail to follow one of the eligibluty or procedural requirernent explained in answers to

Questions tlvouifli of this sectIon The company may exclude your proposal but only after it has notified you

of the problem and you have failed edequately to corTect it Within 14 calendardays of receIving your proposal the

company musi notify you In writing
of any procedural or eligibility ddfldencies as well as of the time franie for your

response Your response must be postmarked Or transmitted eieclronicaily no later than 14 days from the date you

received the companys notification company need not provide you such notice of deficiency if the deficiency

cannot be remedied such as if you fail to subrnt proposal by the companys properly detenmned deadline If the

company intends to exdudo the proposal it will later have to make submission under 240.14a-8 raid provide you

with copy under Question 10 below 240.143.-8j

If you fail In your promise to hold the required number of securities through the date of the meetng of

shareholders then the company will be permitted to exdude all of your proposals from Its proxy materials for any

meeting held In the foUowinig two calendar years

QuestIon Who has the burden of persuading the Commission or its staff that my proposal can be excluded

Except as otherwise noted the burden Is on the company to demonstrate that It Is entided to exclude proposal

Question Must appear personally at the shareholders meeting to present the proposal Either you or your

representative who is qualified under stare law to present the proposal on your behalf must attend the meeting to

present the proposal Whether you attend the meeting yourself or send qualIfied representative to the meeting In

your place you should make sure that you or your representative oliow the proper state law procedures for

attending the meeting andior presenting your proposal

if the company holds its shareholder meeting in whole orln
part

via electronic media and the company pemts
you or your rearesentativc to present your proposal via .ich media then you may appear thrnuçh electronic media

rather than traveling to the meeting to appear In person

If you or your qualified representative fail 50 appear arid present the pr posal without good cause the company
will be permitted to exclude all of your proposab from Its proxy materials for any meetings held in the followrng two

calendar years

Question It have complied with the procedural requirements on what other bases may company rely to

exclude my proposall Improper under state law If the oreposal Is not proper subject for nctlon by shareholders

under the laws the of the companys organrzalion

Ncte to paragraph i1 Depending on the subject matter some proposals are not considered proper

under state low if they would be binding on the company if approved by shareholders In our experience



actIOn ate proper undertate law AscorthngIy we wthassumethapmposaldreftedesa
iintdaon cSug astlon pieampanydernonsjtetw1e

IaiitsubJect

ottapfrJX2 Wev4R not Upply thla$sjsfor wluÆon ison öfaprposaI
grounds that it woukJ 6oate fürelgn law If compliance with The brelgn law would result In inoIabo of

any state or fa era law

pvJesirtha ci etippoltIntI ni pmxyiute
nudb 24Oi4a- w$3oh smaterlallyfalseor mIsIeOdin9 smen1shproygn5terlals

Idovance special krest Uthe proposal relates to the redress of persona claim orgrlevan nganst
The esmpert or any other perSon or lilt Is deelgne1 result in benefit ou Wto furthers persona interest

ae4 bythotl$r ieisaflaEe

assets at thG end of its moat recent iscI year ad for lass thea percent of Us net earnings grpas rhles fur rts

most recent tisca year and Is nct othOrwisu signIficanty related to theconpsbktsiness

6Apounoirthe company odtadi the owerorautho1lyto bn th prpoea

47 aetheiItnotIons If the proposal deals v4tha matter relating to llpsnftoahybus4nessopereuons

8corMc1cns if the popceak

Wu1ddsqtaHfya nomn wi ng breeion

removea dire torirom offieabeforehlaotermecpIred

lbcstsa the competence bunessmertorchemcler of one or nnominees dire tars

ri Seeks to aspedclndMduatin thec spruxymatatials forelection to the of dtrecfors or

vthe.4stcouIdaflect Ihe out ome ci the n1fledlon QidireCtore

ConIts with corpanys proposal If the proposal directly conflicts with one otthecompanyit owm proposals to be

submitted to al reholders at the same meetlnp

Note to aragmph compans submission to the Commisson under this secophouid specify
the polots Of ontllct with the cmpanspropoaL

i9zyimplemented If the vompeny has already subslantlaliy Implementedthe ptopgsal

Note.ta paragraph lX1OA company may exclude sharbodØr propOsal that would provide an adviscy
vote orseek future advisory votes to approve the corn peftsatkm of erecutives as disclosed pursuant to

Item 402 of FguIetiori SK p229 402 of this chapter or any successorta Item 402 asay-onay votes
or that relates to the frequency of say-on-pay votes provided that in the most ecentsharholdervote
required by 240 14e-21b of this chapter sjngle year Ia one two or three years resetved approval

of majontyf votes cast on the matter and the company has adopted policy on the frequency of say
on.pay votesihatis cdnsstent with the choice of the majority of votes cast In the most recent thareio1der

vote iequlidby 24O.14a-2tb of this chapter



p.1eps6tol outpflcompanyby
another Pt Mth Will WktC ad the WY

12 1eubmIssicos Iftheproposal deals with substantlafty the same subject matter as another proposal or

proposals that has or have been treylousy Included lnlhecomparVs proxy rnatedals withIn the preceding 5alendar

yeais company may exclude Rfrom Ifs proxy matedals for any meebng held wlthIn3 calendar years of the Isaf time

itdslndudOd lesartidid

las than 3%

llLesstbai 6% of the vote ofl he lest submisSiod tnhtirBlxdŁis csod ce.p Ustywftbln the ieceCAsOr
ill4Q%of tag fst thshihdderspropo$ed thteeimà ondfprev1Ouely WitJh

the i$indaryears and

13$eponfoutlitheptpcsatrele1esrotmteofceshorsteakdMdends

IV 1OWbat pemt mp floW 31 ildends eXck emy parlU.thecgmpwy
mtends to edide pjposal torn he proxy matbs It must file Its reasons With the omrnlsslon no laterihan 80

calendar dAys before dfltes hedeflnlthre piqralatalnent nd form of proxy withihe CommissIOn The company must

slmutanecus3y prov$deyou with copyo Its submission oCmmlsslonstaffmay pismif theompenyto make Its

submission later than 80 days before the company files Its definItive proxy statement and foim of pmoay If the

bm ydnotw esgoodceuse fat missIng thardaduno

2Theonmpany thuoxpacopleothefoflOwing

The proposal

l1M lanatlpn of why the nompar beIie thatltsrmyemioe the proposal hshoukl II posSible refer to

the mostlecent applicable authority auth as pdo tWvis3on letters issued under therule and

ill suppoillng opinion of counsel when auth reasons are based on matters of state orfcweign law

Q.stion 11 May submitmy bwn5tatrfle to Ueçotnd ion mapotithngb the cqmpanyacgumerits

Yes you may submit response but It trectYou should
try losubmit any resporetous itha pyto

the company as soon as possible afterthecoinpany makes Its submission This way the Commission staif will have

time to consider
fully your bmssionbófore Sues its response You should siibmitsx paper copies oyour

res
ueett0n 12 Wtheconipenyjndudes my thateholder proposal In Its proxy materials wtiatlnlormatipn about me

mtlst it include along wIth the psoposai ItSf

The companye proxy statement must Include your name and address as welt as the number of the comnpanfs

voting secunties that you hold However instead of providing that information the company may Instead include

statement that it Will provide the Information toe ersprompUy upon receiving en orntor.%witten request

The company is not responsible brthecontistsOfy0urptoposal orsupportrrig statement

Questkrn 13 What can do If the catfli btCkIdeain ItS proxy.statementreohtiwhy It befleisS shareholders

Shotild ndt vote Inlayer of my proposal end disagree with some of Its statements

The company may elect to Include In Its proxy statement reasons why it beilpves shareholders should vote against

your proposal The company Is allowed to make arguments reflectng Its own point of view just as you may express

your own point of view In your proposalsmrpportfng statement



Ho v1fyobdleve ththe.c pay5gpposition to your pm ponbins matasevc.misIeadk9

sthteme1s that ny loJate pur.afraudjuió 240i4a-$ you should prorflp y.Bend ig the çonvnlsslon staff arid

th compaqya Iettbr explablng the rea$onfor your view along vath copy p1 the compans statements opposing

yiur proposal To tt ent.posslble your tettera l4ncbdespecitIc fictual kiforma on demonstrating the

raccwacy of the Co pea clainta limo jeræthng you may Wish fabyto ecrk.oyour diffartncos.With the

company by.youreIf before oonfaotg theCcnimislon1aff

We requite the company to send you.a copyof Its statements opposing your proposal before it sends its proxy

mate.IaIs so that you may bring bour8ltentlofl any materially false or misleading statement under the following

timeframes

If our no-action response requires that you makó revisions to your proposal or supporting stteinent as Condition

to requiring the company to include It in its pn materials then the company must provide you with copy of Its

opposition statements rio later than calendar days after the company receives copy of your revised proposal or

ii In all ether cases the companynlust provide you with copy of Its opposition statements no later than 30

calendar days before its daa definitive copee of its proxy statement and fom of proxy under 240.14a-6

63FR29119 May28 199850823 Sept fl 1996 as amended at 72 FR4168 Jan.29 2007 FR

70456 Dec.11 2007 FR 977 Jan 42006 FR.6045 Feb 22011 FR 50782 Sept 162010
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Biflr 4UO

Atuti 2012

To Whom jMcern

Johnson Contto1 Inc Cnsp 478366107

DcarMadare/Sir

The purpose of this 1ótteis provde on with the ho1dings for the bovreferenced asset

contimiouslyheld custody from through today at The Bank of New York Mellon

DTC perticipant901 for the

shea

Please do not hesitate to ôontatine shôtild you hava any specilc concerns or questiaas

Sincerely

One Waft Street NewYorrg MY 1O25



FISMA 0MB Memorandum M-O7-16

O1arma

Vce President Scretary
ad rexl tone.l
TomQn pntro3 Irç
tos.t Qf1 BQX 9i

57 G.een 6ay Arenue
MLiwtee Wi 32Ol-C9i

Pau5t 22 2012

nisad peaae rind statement by %tative FideU.ty
InOstens that spefeS thai tYIC participant number arul vezifies

that meet ti ownership requrments to submit shateholde
proposaL the annual meeting Iso note that ittend to hold tbse
share continuousjy througI the date of the meeting

hara1s inc1ude cr revision of my prposa1 that further

tihtens tne language in resoansa to or conceri thaL more than ore

subØct is being addressed lb is latest reiion clearly states ne
prpoed action That 33% of the moieLy ronpenation of the

eecutve oficers placed nLo bonus pool for enpoyees If thEre

is i.Ln else you need from me in order ptesnt my prOposal to

th .sMreholdrs of onon Cntro1s piase let me know

BŁ.st



James Barriett owner of 300 shares of Johnson Controls ccuunon stock

through my account at Fidelity Investrents would like to present the

following proposal before fellow sharehbldcrs for vote at the

next annual meeting

We the shareholders of Johnson Contro.Ls declare that 33% of all

executive compensation for the 2013 calendar year whether Lu the form

of salary bonuses stock equities or the options thereon for all

officers of the corporation ahall be placed into bonus pool to be

distributed amongst employees of the company w.th goal that this

money be distrThutcd in such manner that everyone within the

corporation from high to low have shot at earning share of it if

they are recognized by their supervisors and/or their peers as having

done superior job

rgument In this day and age there is no point in owning stock

that you dont believe in so it almost goes without saying that we
the stockholders of Johnson Controls believe in the skiLts and the

abilities of its management But we must also realize that the

increasing division betwuen rich and poor is problem.. both within

the ranks of our corporation and in american society at laxgs We as

stockholders have role in rectifying this problem Placing 33% of

the compensation of our top executives into bonus poo1 for regular

employees would build morale throughout the ranks of Johnson Controls

Xt would be good publicity for our company nd perhaps in some small

way it might help to bridge chasm that is slowly tearing our nation

apart
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August 212012

Jatnes Riclar8 Barnett

FISMA 0MB Memorandum M-07-16

Dear Mr .arnett

Thatik forcontacting Fide1itrInvesttnent Weappreciat cir business This letter is in

rcose to your request ejffieaton of your account held with Fidelity hi inents

Please accept thi letter yejlflcation that our records indicate you bawe.heid position

100 ebates ofl.ohnsôn Contro lsJnc JCICusip 478366 1.O7continuously ftom July

2011 to present iii your acec end1nm1emor Jrdh brestrnents DTC

participant 0226

Mr arnettI hope youThid this information helpful If you have any questions

regarduig this issue or general inquiries regarding your account please contact your

Private Client Group Team aI.8Q0544- 5704 for assistance We appreciate your business

Sincerely

Bred LaFleur

High Net Worth Operation

Our File W27987246AUC3.12

NanatFinnci1 Sre tIC o1e yLLC bi l.NYSEPC



Fidelity lnstitutIoal Fidelityvas r.jvT
Mail Box 770001 Cincinnati OH 45277.0045

Office 500 Salem Street Smithfield RI 02917

August 212012

James Richard Barnett

FISMA 0MB Memorandum M-07-16

Dear Mr Barriett

Thank for contacting Fidelity Investments We appreciate your business This letter is in

response to your request for verification of your account held with Fidelity Investments

Please accept this letter as verification that our records indicate you have held position

of 100 shares of Johnson Controls Inc 3Cr Cusip 478366107 continuously from July

201110 present in your Memor44l444flvestfl1Cflts DTC

participant 0226

Mr Barnett hope you find this information helpful If you have any questions

regarding this issue or general inquiries regarding your account please contact your

Private Client Group Team at 800-544-5704 for assistance We appreciate your buiness

Sincerely

Brad LaPleur

High Net Worth Operations
p.4

Our File W279872-16AUG12

----
Zta

cc .a

National Financial Saralces tiC Fidelity Brolceraga Servcos tiC both membera NYSE SIPC


